
STATE VITAMIN PURCHASER 
SETTLEMENT AGREEMENT 

October 10,2000 



STATE VITAMIN PURCHASER 
SETTLEMENT AGREEMENT 

TEIIS STATE VITAMIN PURCHASER SETTLEMENT 
AGREEMENT is made and entered into as of the tenth day of October, 2000 by 
and among the Settling Defendants and the undersigned States to settle and 
resolve with finality all State V~iamin Purchaser Released Claims against the 
Released Parties, as set forth herein; 

WHEREAS, private class actions have been filed in Arizona, Caliiomia, 
the District of Columbia, Florida, Kansas, Maine, Michigan, Minnesota, New 
Mexico, New York, North Carolina, North Dakota, South Dakota, Tennessee, 
West Vuginia, and W~sconsin asserting various claims for relief against the 
Settling Defendants relating to the Alleged Conduct; and 

WHEREAS, the States of Arizona, California, the District of Columbia, 
Florida, Hawaii, Idaho, Illinois, Kansas, Maine, Michigan, Minnesota, Nevada, 
New Mexico, New York, North Carolina, North Dakota, Puerto Rico, Rhode 
Island, South Dakota, Tennessee, Vermont, Washington, West Vuginia, and 
Wisconsin, represented by their respective Attorneys General, will file complaints 
for damages as parens pauiae against the Settling Defendants relating to the 
Alleged Conduct; and 

WHEREAS, the remaining States have worked closely with 
representatives of those 24 States, and are prepared to resolve claims against the 
Released Parties; and 

WHEREAS, the States will file a complaint in the United States District 
Court for the District of Columbia seeking injunctive relief and damages for 
Government Purchases of Xiamin Products andlor Indirect Vliamin Products; and 

WHEREAS, the States and the Senling Defendants wish to avoid the 
expense, delay, inconvenience, burden and uncertainty of litigation, and, therefore, 
have determined it to be in their best interests to resolve their dispute and enter 
into this Settlement Agreement; 

NOW, THEREFORE, BE IT KNOWN THAT, in consideration of the 
payments to be made by the Senling Defendants pursuant to the tenns of this 
agreement, the California Antitrust Litigation Settlement Agreement, and the 
Master Settlement Agreement, the releases and discharges of the State Vkiamin 
Purchaser Released Claims by the States, the receipt and sufficiency of which 
consideration is hereby acknowledged by all parties to this Agreement, the States 



and the Sertliig Defendants, acting by and through their authorized agents, 
memorialize and agree as follows: 

1. Definitions. 

(a) "Alleged Conduct" means the alleged participation of 
Settling Defendants and others in a conspiracy or conspiracies to fix, raise, 
maintain or stabilize the prices of, and/or allocate volumes, markets or customers 
for Vitamin Products and other vitamins. 

@) "Aventif means Aventis Animal Nutrition S.A. (formerly 
known as Rhone-Poulenc Animal Nutrition S.A.), except in paragraph 3, where 
"Aventis" means Aventis Animal Nutrition Inc. 

(c) "BASF' means BASF Corporation, except in paragraphs 2 
and 13 where "BASF' means, and "Settling Defendant" shall include, BASF 
Aktiengesellschaft and not BASF Corporation. 

(d) "California Antitrusi Litigation Vitamins Settlement 
Agreement" means a settlement agreement among the Senling Defendants, the 
State of California, and a class of indirect purchasers senling claims related to the 
Alleged Conduct. 

(e) "California State Vitamin Purchaser Released Chinas" 
means all manner of claims, demands, actions, suits, causes of action, whether 
class, individual or otherwise in nature, damages whenever incurred, liabilities of 
any nature whatsoever, (including costs, eqenses, penalties and attorneys' fees), 
whether known or unknown, suspected or unsuspected, asserted or unasserted, in 
law or equity, statutory or common law, that any of the California State Releasing 
Parties, whether directly, representatively, derivatively or any other capacity, ever 
had, now have or hereafter can, shall or may have against any Released Party 
relating in any way to any Alleged Conduct or to conduct prior to the date hereof 
concerning the production, purchase, sale or pricing of Vttamin Products and any 
and all other vitamins and includes, without l i tat ion,  any claims (including the 
costs, expenses and fees associated therewith) regarding any or all of the 
following: 

(i) purchases, either direct or indirect, of Vitamin 
Produas or Indirect V~tamin Products by or on behalf of any of the California 
State Releasing Parties for their own use or for use by California citizens, 
including but not limited to reimbursement, payment, or coverage for, or 
indemnification of, purchases of Vitamin Produas or Indirect Vitamin Products 
made by any person or entity; andlor 



(ii) claims that a California State Releasing Party may 
rightfully assert against any Released Party by virtue of an assignment of antitrust 
rights by a direct or indirect purchaser; and/or 

(i) actions for civil or criminal penalties or forfeiture 
under the respective laws of the State of California for breaches of antitrust andlor 
consumer protection laws in each respective State arising f?om the Alleged 
Conduct during the Relevant Period. 

(9 "Cali$omia Stafe Releasing Parties'' means the State of 
California and any of its past, present and future agents acting in their official 
capac;ties, legal representatives, agencies and departments. 

(g) "Complonf " means the complaint substantially in the form 
of Exhibit 1 to this Ameement. which shall be filed bv the States a~ainst the 
Senling Defendants alleging violations of Federal and State antitru; laws seeking 
injunctive relief and damages for the States' Government Purchases arising out of - - 
the Alleged Conduct. 

(h) "Court" means the United States District Court for the 
District of Columbia. 

(i) "Daiichr" means Daiichi Ph-ceutical Co., Ltd., except 
in paragraph 3, where "Daiichi" means Daiichi F i e  Chemicals, Inc. 

(j) "Eisal" means Eisai Co., Ltd., except in paragraph 3, where 
"Eisai" means Eisai U.S.A., Inc. 

(k) "Ercrow Agent" means the Escrow Agent under the 
Escrow Agreement substantially in the form of Schedule B hereto to be agreed 
upon by the Settling Defendants and the States. 

(1) "Ercluded State Claim" means a claim arising out of the 
purchase of a Vitamin Product or Indirect V~tamin Product, where the purchase 
was not made 6om the manufacturer of the purchased %tamin Product as 
identified in Schedule C hereto, and where the claim is: (i) brought by the 
Anomey General of Alaska for its Government Purchases or on behalf of 
consumers pursuant to Alaska Stat. $8 45.50.501; (u) brought by the Anorney 
General of Arkansas for its Government Purchases or on behalf of consumers 
pursuant to Ark. Stat. Ann. 8 4-88-104; (i) brought by the Anomey General of 
Connecticut for its Government Purchases or on behalf of consumers pursuant to 
Conn. Gen. Stat. $ 42-1 10q (iv) brought by the Anorney General of Kentucky 
for its Government Purchases or on behalf of consumers pursuant to KRS $ 



367.190; (v) brought by the Attorney General of Louisiana for its Government 
Purchases or on behalf of consumers pursuant to La. Rev. Stat. AM. $5 
51: 1407-1408; (vi) brought by the Attorney General of Ohio for its Govemment 
Purchases or on behalf of consumers pursuant to Ohio Rev. Code Ann. 5 109.81 
and 5 133 1.01; (vii) brought by the Attorney General of Oklahoma for its 
Government Purchases or on behalf of consumers pursuant to 15 O.S. 5 756. 1 
(C)(2); (viii) brought by the Attorney General of South Carolina for its 
Government Purchases or on behalf of consumers pursuant to S.C. Code AM. § 
39-5-50; and (ix) brought by the Attorney General of Utah for its Govemment 
Purchases or on behalf of consumers pursuant to Utah Code AM. $76- 10-9 18. 

(m) "Execution Date" means October 10,2000. 

(n) "Final Approval" means the first date upon which each of 
the following conditions shall have been satisfied: (i) the Court has entered the 
Final Judgment and Consent Decree; and (i) either (a) the time to appeal, or to 
seek permission to appeal, the Court's entry of the F i  Judgment and Consent 
Decree has expired with no appeal having been taken or permission to appeal 
having been sought; or (b) such entry of the F i  Judgment and Consent Decree 
has been a£Ermed in its entirety by the court of last resort to which any appeal has 
been taken or petition for review has been presented and such afbmance has 

I become no longer subject to the possibility of W e r  appeal or review. 

(0) " Final Judgment cmd Consent Decree" means the final 
judgment and consent decree substantially in the form of Exhibit 2 of this 
Agreement, which shall be filed by the States in settlement of the Complaint. 

@) "Funding Date" means seven (7) days after the Execution 
Date. 

(q) "Govemment Entity" means a State acting in its sovereign 
capacity, and any of its departments, agencies and political sub-divisions. 

(r) "Govemment Purchases" means a purchase of V~tamin 
Products or Indirect Vitamin Products by or on behalf of a Government Entity for 
the Government Entity's own use or for use by its citizens, and shall also include 
a Government Entity's reimbursement, payment, or coverage for, or 
indemnification of, purchases of V~tamin Products or lndirect Vitamin Products 
made by any person or entity. 

(s) "Indirect Vitamin Pratucts" means Vitamin Products, 
products containing Vitamin Products, or products constituted of (in whole or in 



part) or derived from animals that consumed Vitamin Products or products 
containing Vitamin Products 

(t) "Master Settlement Agreemenf" means the Settlement 
Agreement entered into among the Settling Defendants, the Consumer Settlement 
Class, the Commercial Settlement Class, and the Settling States in settlement of 
the Class Actions and the State Actions (capitalized terms used in this 
subparagraph have the meanings ascribed to them in the Master Settlement 
Agreement). 

(u) "Premix" means any product that contains one or more 
Vitamin Products in combination with other substances (such as other active 
ingredients or dilution agents) and is sold by a Settling Defendant as a premixed 
formulation. 

(v) "Released Parties" means the Settling Defendants; the 
present and former dxect and indirect parents, subsidiaries, divisions, affiliates or 
associates (as defined in SEC Rule 12b-2 promulgated pursuant to the Securities 
Exchange Act of 1934) of any of the above; the present and former stockholders, 
officers, directors, employees, agents and legal representatives of any of the above 
entities (with respect to the conduct of any of the above entities); and the 
predecessors, heirs, executors, administrators, successors and assigns of any of the 
above persons or entities; each of which individually is a "Released Party." 

(w) "Roche" means Hoffmann-La Roche Inc. and Roche 
Vitamins Inc. 

(x) "Settling Defendant3 means Aventis, BASF, Daiichi, 
Eisai, Roche, and Takeda, each of which individually is a "Settling Defendant," 
except in paragraph 3, where "Senling Defendants" shall include Aventis Animal 
Nutrition Inc., Daiichi F i e  Chemicals, hc . ,  Eisai U.S.A., hc., and Takeda 
Vitamin and Food USA, Inc., and shall exclude Aventis Animal Nutrition S.A., 
Daiichi Pharmaceutical Co., Ltd., Eisai Co., Ltd., and Takeda Chemical 
Industries, Ltd. 

(y) "Settlement Percentage " means (i) for Aventis, 8.126%, 
(u) for BASF, 24.415%, (i) for Daiic4 1.702%. (iv) for Eisai, 2.994%. (v) for 
Roche, 55.880?4, and (vi) for Takeda, 6.883%. 

(2) "State" means each state that is signatory to this 
Agreement, the District of Columbia and the Commonwealth of Puerto Riw 
(collectively, "the States"). To be signatory to this Agreement, a state must 



execute the Agreement, and notify the Settling Defendants of such execution, 
within 28 days after the Execution Date. 

(aa) "State Releasing Parties" means each State except 
California and any of its past, present and future agents acting in their official 
capacities, legal representatives, agencies and departments; and also means, to the 
fun extent of the authority of the signatories hereto to release past, present, and 
future claims, any State's subdivisions, public entities, public instrumentalities 
and public education institutions. 

@b) '-State Vitamin Purchaser Relemed Clnims" means, subject 
to the exceptions enumerated in paragraph 7 herein, all manner of claias, 
demands, actions, suits, causes of action, whether class, parens patriae, individual 
or otherwise in nature, damages whenever incurred, liabilities of any nature 
whatsoever, ( icludig costs, expenses, penalties and attorneys' fees), whether 
known or unknown, suspected or unsuspected, asserted or unasserted, in law or 
equity, statutory or common law, that any of the State Releasing Parties, whether 
directly, representatively, derivatively or any other capacity, ever had, now have 
or hereafter can, shall or may have against any Released Party relating in any way 
to any Alleged Conduct or to conduct prior to the date hereof concerning the 
production, purchase, sale or pricing of =tamin Products and any and all other 
vitamins and includes, without limitation, any claims (icludig the costs, 
expenses and fees associated therewith) regarding any or all of the following: 

(i) Government Purchases, either direct or indirect; 
andlor 

(ii) claims that a State Releasing Party may rightfully 
assert against any Released Party by virtue of an assignment of antitrust rights by 
a direct or indirect purchaser; andlor 

(i) actions for civil or criminal penalties or forfeiture 
under the respective laws of the States for breaches of antitrust andor consumer 
protection laws in each respective State arising from the Alleged Conduct during 
the Relevant Period. 

provided. however, that this release of claims is not intended to and shall 
not release: 

(i) claims that a State Releasing Party may rightfully 
assert by virtue of an assignment of antitrust rights by a direct or indirect 
purchaser, but only to the extent that such claims are brought against the assignor 
and not against any Released Party; andlor 



(i) any Excluded State Claims; andlor 

( i )  any claims released by a Settling State under the 
Master Settlement Agreement; andlor 

(iv) any claims under Section 1 of the Shennan Act (1 5 
U.S.C. 5 I )  by a person or entity (excludiig a State) that is, or would have been 
had they not validly excluded themselves, a member of either or both of the 
classes certified in In re V~tamin Antitrust Litigatios Misc. No. 99-197 (TFH) 
(M.D.L. No. 1285) based on a purchase of a Vitamin Product made diiealy from 
the manufacturer of that Vitamin Product as identified on Schedule C hereto. 

(cc) "SVPSA" means this State V~tarnin Purchaser Settlement 
Agreement. 

(dd) "SVPSA Amounf' means $29,833,700, subject to reduction 
pursuant to paragraph 2 herein. 

(ee) "Takedd'means Takeda Chemical Industries, Ltd., except 
in paragraph 3, where "Takeda" shall mean Takeda Vitamin & Food USA, Inc. 

( f i )  "Vitamin Products" means: (i) the following vitamins and 
carotenoids (each of which individually is a "Vitamin Product"): vitamin 4 
astaxanthin, vitamin B 1 (thiamin), vitamin B2 (riboflavin), vitamin B4 (choline 
chloride), vitamin B5 (calpan), vitamin B6, vitamin B9 (folic acid), vitamin B12 
(cyanocobalamine pharma), beta-carotene, vitamin C, canthaxanthi~, vitamin E 
and vitamin H (biotin), as web as all blends and forms of the foregoing, and (i) 
Premix 

2. Settlement Consideration. Subject to the terms of this SVPSA, and 
in full, complete and final settlement of the State Vitamin Purchaser Released 
Claims and the California State Vitamin Purchaser Released Claims, each Settling 
Defendant agrees to severally pay its Settlement Percentage of the SVPSA 
Amount to the Escrow Agent on thc Fundig Date. The Escrow Agent shall hold 
the SVPSA Amount in escrow, to be invested in instruments s e w e d  by the 111 
faith and credit of the United States, until distribution occurs pursuant to 
paragraph 9. In the event that a state identified on Schedule A hereto fails to 
execute this Agreement within 28 days after the Execution Date, the Escrow 
Agent shall, within 38 days after the Execution Date, retum to the Settling 
Defendants (based on their respective Settlement Percentages) the amount 
allocated to that state in Schedule A plus any interest and minus any 
administrative costs accruing &om the Funding Date allocable to that part of the 
SVPSA Amount. 



3 .  Iniunctive Relief. The Settling Defendants agree that for a period 
of two years after the date hereof, they will not engage in any horizontal conduct 
that constitutes a per se violation of Section 1 of the Sherman Act, including but 
not limited to price fixing, market allocation and bid rigging, with respect to the 
sale of any Vitamin Product for delivery in the United States. 

4. Comvlaint and Final Judment and Consent Decree. Wibn  30 
days after the Execution Date, the Complaint and Final Judgment and Consent 
~ e c r e e  shall be filed, together with a copy of this SVPSA, in the Court 

5. Consent to s~littine of causes of action. The Settling Defendants 
expressly consent to the filing of the following actions by the States: 

(a) for States that are Settling States (as defined in the Master 
Settlement Agreement), the filing of complaints as parens patriae on behalf of the 
citizens and businesses of their States; and 

@) for the State of California, the filing of a complaint as 
parens patriae on behalf of California citizens and businesses; and 

(c) for all States the filing of the Complaint and F i  
Judgment and Consent Decree; and 

the Settling Defendants hereby waive any and all rights to objezt or to 
contest the filing of any of the above documents, or any other document 
contemplated in either the Master Settlement Agreement, the California Antitrust 
Litigation Vitamins Settlement Agreement or this Agreement, on the grounds that 
any or all of the States have split or divided their causes of action. 

6.  Releases and Covenants Not to Sue. On and as of the date of entry 
of the Final Judgment and Consent Deciee, the Released Parties shall be released 
and forever discharged bv the State Releasiaa Parties from all State Xtamin 
Purchaser ~eleased-clak&, provided. howger, that this release and covenant not 
to sue shall not ureclude the States from Seeking recoverv from the settlement 
fund e~tablished~ursuant to the settlement agreement reached in In re Vitamin 
Antitrust Ligation, Misc. No. 99-197 (TFH) (M.D.L. No. 1285). 

7. State of California Release and Covenants Not to Sue. The State 
of California and the Settling Defendants expressly acknowledge that, upon final 
approval of the California Antitrust Litigation Vitamins Settlement Agreement by 
the California State Court, the Released Parties shall be released and forever 
discharged fiom all California State Vitamin Purchaser Released Claims. Upon 
final approval of the California Antitrust Litigation %tamins Settlement 



Agreement by the California State Court, the release and waiver of the California 
State V~tamin Purchaser Released Claims shall become operative and shall be 
incorporated by reference into this Agreement. The State of California and the 
Settling Defendants acknowledge that the incorporation of the California State 
V~tamin Purchaser Released Claims into this Agreement upon final approval by 
the California State Court represents present, full and adequate consideration for 
the payments made pursuant to this Agreement. Unless and until the California 
State Vitamin Purchaser Released Claims are incorporated into this Agreement 
under the terms of this paragraph, no part of the SVPSA Amount shall be 
distributed or paid to the State of California. In the event the California State 
Court issues & order denying preliminary or final approval of the California 
Antitrust Litigation Vitamins Settlement Agreement, the Escrow Agent shall, 
within 10 days after receiving notice of entry of such an order, return to the 
Settling Defendants (based on their respective Settlement Percentages) that part of 
the SVPSA Amount allocated to California on Schedule A hereto plus any interest 
and minus any administrative wsts accruing from the Funding Date allocable to 
that part of the SVPSA Amount. 

8. Waivers. In addition to the provisions of paragraphs 6 and 7, each 
State Releasing Party and each California State Releasing Party hereby expressly 
agrees with respect to the State V~tarnin Purchaser Released Claims released by 
such State Releasing Party pursuant to paragraph 6 hereof, and with respect to the 
California State %tamin Purchaser Released Claims released by such California 
State Releasing Party pursuant to paragraph 7 hereof, that each State Releasing 
Party and each California State Releasing Party will waive and release any and all 
provisions, rights and benefits conferred either: (a) by 5 1542 of the California 
Civil Code, which reads: 

"Section 1542. General relcase: extent. A general release 
does not extend to claims which the creditor does not know or 
suspect to exid in his favor at the time of executing the release, 
which if known by him must have materially affected his 
settlement with the debtor;" 

or (b) by any law of any state or temtory of the United States, or principle of 
common law, which is similar, comparable or equivalent to 5 1542 of the 
California Ci Code. 

Each of the State Releasiag Parties acknowledges that it may hereafter 
discover facts other than or different from those that it knows or believes to be 
true with respect to the subject matter of the State Vitamin Purchaser Released 
Claims that such State Releasing Party has released pursuant to paragraph 6 
hereof, but each State Releasing Party hereby expressly agrees that it shall have 



waived and fully, finally and forever settled and released any known or unknown, 
suspected or unsuspected, asserted or unassened, contingent or non-contingent 
claim with respect to the State Vitamin Purchaser Released Claims, whether or 
not concealed or hidden, without regard to the subsequent discovery or existence 
of such different or additional facts. Each of the California State Releasing 
Parties acknowledges that it may hereafter discover facts other than or different 
from those that it knows or believes to be true with respect to the subject matter of 
the California State Vitamin Purchaser Released Claims that such California State 
Releasing Party has released pursuant to paragraph 7 hereof, but each California 
State Releasing Party hereby expressly agrees that it shall have waived and fully, 
finally and forever settled and released any known or unknown, suspected or 
unsuspected, asserted or unasserted, contingent or non-contingent clkm with 
respect to the California State Vitamin Purchaser Released Claims, whether or not 
concealed or hidden, without regard to the subsequent discovery or existence of 
such dierent or additional facts. 

9 Distribution of Settlement Pavments. Within 10 days after Fial 
Approval, the SVPSA Amount, plus any interest and minus any administrative 
costs accruing from the Funding Date, shall be distributed by the Escrow Agent to 
the States as outlined in Schedule A hereto. Each Attorney General may direct the 
Escrow Agent to make payments on their behalf for costs and expenses associated 
with the conduct of the investigation of the Alleged Conduct, or for deposit in a 
state antitrust or consumer protection account, and each Attorney General may 
also direct the Escrow Agent to make payments on their behalf directly to 
Government Entities that were affected by the AUeged.Conduct. If the Court does 
not enter the F i  Judgment and Consent Decree within 180 days tiom the filing 
of the Complaint and Final Judgment and Consent Decree, the Escrow Agent shall 
promptly return to the Settling Defendants the SVPSA Amount plus any interest 
minus any administrative costs accruing from the Funding Date. 

10. Protection Against Duulicative Liabiitv for Contribution or 
Indemnity. Notwithstanding anything to the contrary contained in this SVPSq in 
consideration of the terms hereof and in order to induce the Settling Defendants to 
enter into the SVPSA, the States shall exclude kom the dollar amount of any 
judgment collectable against any person in any action on any final judgment on 
any claim comparable to the State Vitamin Purchaser Released Claims or the 
California State %tarnin Purchaser Released Claims an amount equal to the 
percentage or amount of such judgment for which any Released Party would be 
responsible pursuant to a valid and enforceable claim for contribution andlor 
indemnification (other than any such claim that arises out of any voluntarily 
assumed contribution and/or indemnification obligation of such Released Party). 
The Settling Defendants and the States agree that no such valid and enforceable 
claim for contribution and/or indemnification presently exists as a matter of law, 



and the Settling Defendants agree to use their reasonable best efforts to defend 
that position against any such claim for contribution andlor indemnity. The States 
agree that the undertaking set forth in this paragraph is not only for the benefit of 
the Settliing Defendants but also for the benefit of any person against whom any 
such judgment is entered and that this undertaking may be enforced by any such 
person as an intended beneficiary hereof. This provision provides for a judgment 
reduction only, and shall not create a separate liability requiring the repayment by 
any State of any funds distributed pursuant to the SVPSA. 

1 1. Consent to Jurisdiction. Each Settling Defendant and each State 
hereby irrevocably submits to the exclusive jurisdiction of the Court for any suit, 
actior, proceeding or dispute arising out of or relating to the SVPSA or the 
applicability of the SVPSA and its exhibits. Without limiting the generality of the 
foregoing, it is hereby agreed that any dispute concerning the provisions of 
paragraphs 6, 7, 8 or I0 hereof, including but not limited to any suit, action or 
proceeding in which the provisions of paragraphs 6,7,8 or 10 hereof are asserted 
as a defense in whole or in part to any claim or cause of action or otherwise raised 
as an objection, constitutes a suit, action or proceeding arising out of or relating to 
this SVPSA and its exhibits and schedules. In the event that the provisions of 
paragraphs 6, 8 or 10 hereof are asserted by any of the Released Parties as a 
defense in whole or in part to any claim or cause of action or otherwise raised as 
an objection in any suit, action or proceeding, it is hereby agreed that such 
Released Party shall be entitled to a stay of that suit, action or proceeding until the 
Court has entered a final judgment no longer subjezt to any appeal or review 
determining any issues relating to the defense or objection based on such 
provisions. Solely for purposes of such suit, action or proceeding, to the West  
extent that they may effectively do so under applicable law, the States and the 
Settling Defendants hereto irrevocably waive and agree not to assert, by way of 
motion, as a defense or otherwise, any claim or objection that they are not subject 
to the jurisdiction of the Court or that the Court is in any way an improper venue 
or an inconvenient forum. Nothing hecein shall be construed as a submission to 
jurisdiction for any purpose other than enforcement of the SVPSA. 

12. ResolutionofDisDutes; Any disputes 
between or among the Settling Defendants and the States concerning matters 
contained in the SVPSA shall, if they cannot be resolved by negotiation and 
agreement, be submitted to the Court. The Court shall retain exclusive 
jurisdiction over implementation and enforcement of this Settlement Agreement 

13. Settling Defendants' Obligations Are Several and Not Joint. AU 
obligations assumed by the Settling Defendants under the SVPSA are intended to 
be, and shall remain, several and not joint. 



14. Binding Effect. The SVPSA shall be binding upon, and inure to 
the benefit of, the successors and assigns of the parties hereto. Without limiting 
the generality of the foregoing, each and every covenant and agreement herein by 
the undersigned representative of each States shall be binding upon the State 
Releasing Parties and the California State Releasing Parties. 

15. Authorization to Enter Settlement Aereement. Each of the 
undersigned representatives of the States covenants and represents that he or she 
is l l l y  authorized to conduct settlement negotiations on behalf of the States and 
the relevant State Releasing Parties or the California State Releasing Parties, and 
to enter into, and to execute, the SVPSA on behalfof the relevant State and State 
Releasing Parties or California State Releasing Parties. Each undersigned 
representative of a Settling Defendant covenants and represents that such 
representative is l l l y  authorized to enter into and to execute this Settlement 
Agreement on behalf of such Settling Defendant. 

16. No Admission. The parties expressly agree that the SVPSA and its 
contents, including its exhibits and schedules, and any and all statements, 
negotiations, documents and discussions associated with it, shall not be deemed or 
construed to be an admission or evidence: (i) of any violation of any statute or 
law or of any liabiity or wrongdoing or of the truth of any of the claims or 
allegations contained in the Complaint, the State Actions (as defined in the Master 
Settlement Agreement), the Class Actions (as defined in the Master Settlement 
Agreement) or any other pleading, and evidence thereof shall not be discoverable 
or used, directly or indirectly, in any way, whether in the State Actions (as defined 
in the Master Settlement Agreement), the Class Actions (as defined in the Master 
Settlement Agreement) or in any other action or proceeding; or (i) that the State 
Actions (as defined in the Master Senlement Agreement), the Zlass Actions (as 
defined in the Master Settlement Agreement) or any similar litigation may 
properly be maintained as class actions for trial purposes. 

17. Intended Beneficiaries. Except as expressly provided in paragraph 
10 hereof, no provision of the SVPSA shall provide any rights to, or be 
enforceable by, any person or entity that is not a State, a State Vliamin Purchaser 
Released Party, or a California State V~iamin Purchaser Released Party. No State 
may assign or o t h h s e  convey any right to enforce any provision of the SVPSA. 

18. Headinns. The headings used in the SVPSA are intended for the 
convenience of the reader only and shall not affect the meaning or interpretation 
of the SVPSA. 

19. No Partv Is the Drafter. None of the parties hereto shall be 
considered to be the drafter of the SVPSA or  any provision hereof for the purpose 



of any statute, case law or rule of interpretation or construction that would or 
might cause any provision to be construed against the drafter hereof. 

20. Choice of Law. All terms of the SWSA and the exhibits and 
schedules hereto shall be governed by and interpreted according to the substantive 
laws of the District of Columbia without regard to its choice of law or conflict of 
laws principles. 

2 1. Amendment: Waiver. The SWSA shall not be modified in any 
respect except by a writing executed by all the parties hereto, and the waiver of 
any rights conferred hereunder shall be effective only if made by written 
instrument of the waiving party. The waiver by any party of any breach of the 
SVPSA shall not be deemed or construed as a waiver of any other breach, whet he^ 
prior, subsequent or contemporaneous, of the SVPSA. 

22. Execution in Counteroarts. The SVPSA may be executed in 
counterparts. Facsimile signatures shall be considered as valid signatures as of the 
date hereof, although the original signature pages shall thereafter be appended to 
the SWSA. 

23. Intezrated Aereement. The SVPSA contains an entire, complete, 
and integrated statement of each and every term and provision agreed to by and 
among the parties hereto, and it is not subject to any condition not provided for 
herein. 
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UV WIThTSS WHIEREOF, the parties hereto, through their fully 
authorized representatives have agreed to the SVPSA on the date first herein 
above written 

AVENTIS AMMAL NUTRITION S.A. 

V on behalf of Aventis Animal Nutrition S.A. 

BASF CORPORATION 

Tyrone C. Fahner 
MAYER, BROWN & PLATT, 
on behalf of BASF Corporation 

DAIlCHI PHARMACEUTICAL CO., LTD. 

By: 
Michael L. Denger 
GIBSON, DUNN & CRUTCHER, U P ,  
on behalf of Daiichi Pharmaceutical Co., Ixd. 



IN WITNESS WHEREOF, the parties hereto, through their fully 
authorized representatives have agreed to the SVPSA on the date first herein 
above written. 

AVENTIS ANIMAL NUTRITION S.A. 

By: 
John M. Majoras 
JONES. DAY, REAVlS & POGUE, 
on behalf of Avcntis Animal Nutrition S.A. 

BASF CORPORATION 

UA-W.R. BROW & PLATT, 
on behalf of BAS[: Corporation 

DAlICHI PHARMACEUTICAL CO.. LTD. 

Michael I,. Drnger 
GIBSON, DUNN & CRUTCHER, LLP. 
on &half of Daiichi Pharmaceutical Co.. 
Ltd. 



IN WITNESS WEIEREOF, the parties hereto. through their fully 
authorized representatives have agreed to the SVPSA on the date first herein 
above written. 

AVENTIS ANIMAL NUTRITION S.A. 

By: 
John M. Majoras 
JONES, DAY, REAVIS & POGUE, 
on behalf of Avcntis Animal Nutrition S.A. 

BASF CORPORATION 

By: 
Tyrone C. Fahner 
MAYEFt, BROWN & PLAlT, 
on bshalf of BASF corporation 

GIBSON.  DUN^' & CRUTCHER, LLP. 
on behalf of Duichi Pharmaceutical Co., 
Ltd 



ElSAI CO., LTD. 

By: C 1 

D. Stuart Meiklejo 
SULLIVAN & CRO 
on behalf of Eisai Co., Ltd. 

EOFFMANN-LA ROCEE INC. & ROCHE 
VITAMINS MC. 

By: 
Jacqueline Denning 
ARNOLD & PORTER 
on behalf of Hoffmann-La Roche Inc. & 

Roche V~tamins Inc. 

TAKEDA CHEMICAL INDUSTRIES, LTD. 

By: . 
Lawrence Byrne 
SQUADRON, ELLENOFF, PLESENT 

& SHEMFELD, LLP, 
on behalf of Takeda Chemical Industries, 
Ltd. 



ARNOLD IL PORTER 

EISAI CO., LTD. 

By: 
D. Smut Meiklejohn 
S W A N  & CROhlWELL, 
on behalf of Eisai Co., Ltd. 

HOFFMANN-LA ROCHE 'lNC. br ROC= 
VITAMINS MC. 

ARNOLD & PORTER 
on behalf of Ho--La Roche Inc. & 

RDche Vitrmins Ins. 

TAXEDA CBEMICAL INDUSTRIES, LTD. 

By: 
Ta- BY= 
SQUADRON, ELENOFF. PLESENT 

& SHEDWELD, LLP, 
on behalf of Take& Chemical Industria. 

Ltb 



EISAI CO.. LTD. 

D S ~ a n  MriWejohn 
SULLIVAN & CROMWUL, 
on behalf of Eisai Co.. Lrd 

By: 
Jacqudi  D e d g  
ARNOLD & PORTER, 
on behalf of HotfmrrutLa b c h c  Lnc. & 

Rocbe v11rmilu Inc. 

TAKEDA CHEMICAL INDUSTRIES, LTD. 

By: /-&4 
- hwraceBymr 

SQUADRON. ELLEN0 4. PLESENT 
& SHEINFUD. LLF'. 

on behalf of Tal* Chcmiul Indusnics. 
Ltd 



SCHEDULE A 

I Alabama 

Alaska 
-- 

k z o n a  -- - 
i Arkansas - . 

E i f o r n i a  -: 
Colorado 

Connecticut 

Delaware 

District of Columbia 

Florida 

Georgia 

Hawaii 

Idaho 

Illinois 

Indiana 

-- 

1 Louisiana - 

Pine 
; Maryland 

$839.603.00 

$825.843.001 

New Hampshire 
r ! 
p e w  Jersey 

-- 
$60.000.00 1 

I 
$45,00000; 

I 

$49.251 .OO! 

$408,283.00 

$45.000.00 

$5,378,439.001 

$595.246.00 

$45.000.00 

$45.000.00, 

$255,809.00 - 

$3,259,848.00 

i 

$104,614.00! 

$444.276.00 1 
$201.168.00 

$2.445.754.00 
I 

$95,075.00 

$45,000.00 

$443,163.00 I 

$83,247,001 
I 

$45.000.00 1 
i 

$135.795.00. 

$417,681.001 



New Mexico $190,203.00i 

New York $6.072.818.00 

North Carolina -- $1,528.290.00 

North Dakota $97,734.00 

-- 

Pennsylvania 

$150.000.00 

I 

b i t s  and Expenses $217,981.00( 
I I 

Utah 

Vermont -- 

Virginia 

/ Total $29,833,700.00) 

$65.129.00 

$21 3,936.00 - 

$126,34400 

Washington - .-- 
$1,467.754.00 

West Virginia -- $180,123.00 

Wisconsin - $912,868.00 I 

Wyoming . .- $50,034.00 



SCHEDULE B 

SVPSA ESCROW AGREEMENT 

This escrow agreement (the "Escrow Agreement") is entered into as of 
October , 2000 by and among BASF Aktiengesellschaft, Daiichi 
Pharmaceutical Co., Ltd., Eisai Co., Ltd., Hoffmann-La Roche Inc., Roche 
Vitamins Inc., Aventis Animal Nutrition S.A. and Takeda Chemical Industries 
Ltd. (collectively and severally, "Escrow Defendants" and each individually an 
"Escrow Defendant"), the States and I], as escrow agent (the "Escrow 
Agent"). 

WHEREAS, on October 10, 2000 Escrow Defendants entered into a 
settlement agreement with the States setting forth the tenns and conditions of an 
agreement to settle and resolve the claims in the Complaint with finality as to the 
Escrow Defendants ("Settlement Agreement"); and 

WHEREAS. this anreement sets forth the tenns and conditions of an - 
escrow agreement with respect to certain h d s  to be deposited by the Escrow 
Defendants into escrow accounts and to be retained therein and distributed 
therefrom in accordance with the terms of the Settlement Agreement 

NOW, THEREFORE, the parties hereto agree as follows: 

SECTION 1. Appointment of Escrow Agent. 

Escrow Defendants and the States hereby appoint the Escrow Agent to act 
as escrow agent on the terms and conditions set forth herein, and the Escrow 
Agent hereby accepts such appointment on such terms and conditions. 

SECTION 2. SVPSA Escrow Account. 

(a) To the extent each Escrow Defendant shall, pursuant to paragraph 
1 of the Settlement Agreement, severally deliver to the Escrow Agent its 
Settlement Percentage share of $29,833,700.00, the Escrow Agent shall deposit 
the amount into the escrow account established for such purpose (the "SVPSA 
Escrow Account"). The SVPSA Escrow Account shall have sub-accounts, one 
for each of the States participating in the SVPSA, with incoming hnds to be 
allocated to those sub-accounts in the manner specified by the States. 



SECTION 3 .  Investment ofhcrow Fundr. 

(:a) The Escrow Agent, at the joint written direction of each of the 
States' counsel (who may designate in writing one or more State's counsel to act 
on their behalf in t h s  respect) and the Escrow Defendants' counsel (who may 
designate in writing one or more Escrow Defendant's counsel to act on their 
behalf in this respect), shall invest and reinvest the monies in the SVPSA Escrow 
Account in either (i) obligations issued or guaranteed by the United States of 
America or its agencies or instrumentalities or (ii) a money market account 
managed by the Escrow Agent or any of its subsidiaries or affiliates with a stated 
investment objective of investing only in the foregoing obligations and 
certificates. In the absence of such written direction, the Escrow Agent shall 
invest the Escrow Funds in [ 1. The Escrow Agent shall furnish 
to the States and each Escrow Defendant on a monthly basis a statement reporting 
deposits made, interest earned and disbursements made ffom each Escrow Fund 
during the prior calendar month. 

(b) Absent a failure to adhere to the investment limitations defined in 
Section 3(a) of this Escrow Agreemenf, (i) in no event shall the Escrow Agent be 
liable for the selection of investments or for investment losses incurred thereon; 
(ii) the Escrow Agent shall have no liability in respect of losses incurred as a 
result of the liquidation of any investment prior to its stated maturity; and (iii) the 
Escrow Agent shall not be liable for any losses resulting from any depreciation in 
the market value of any such investmez:~. Any and all income earned on the 
Escrow Funds shall accrue to and become part of the Escrow Funds. 

(c) The Escrow Funds shall be a separate custody account, segregated 
from all other funds or accounts held by the Escrow Agent and the Escrow Agent 
shall maintain all necessary and proper records to identlfy the Escrow Funds as 
such accounts separate and distinct from its gsseral assets. The Escrow Agent 
shall maintain Bankers' Bond coverage for so long as it holds the Escrow Funds. 
The Escrow Agent shall not commingle the Escrow Funds with any other Assets 
of Escrow Agent, or of any other party. 

(a) The Escrow Agent shall deliver the Escrow Funds as directed by 
the joint written instruction of each of the States' counsel and the Escrow 
Defendants' counsel who will also review and provide written approvals of the 
calculations made in accordance with this Section or pursuant to an order of the 
Court. Payments shall be made in such a way that there are at all times sufficient 
funds to cover the amounts necessary for payment of taxes or estimated taxes with 
respect to any interest or other income earned on the Funds, in accordance with 
Section 5 of this Escrow Agreement and fees and expenses of the Escrow Agent 



allocable to such interest or income in accordance with subsection @) of this 
section. 

(b) For its services, the Escrow Agent shall receive fees in accordance 
with the Escrow Agent's fee schedule attached hereto as Exhibit A and shall be 
reimbursed for reasonable expenses, disbursements and advances incurred in 
connection with its activities hereunder (including the fees, expenses and 
disbursements of its counsel and of all persons not regularly inits employ). All 
such fees and expenses shall constitute a direct charge against the Escrow Funds 
and shall be allocated among the Escrow Funds in proportion to the amounts 
contributed to such hnds pursuant to Section 2 (less any amounts disbursed 
therefrom). The Escrow Agent shall not debit the Escrow Funds for any such 
charge, however, until it has presented its statement to and received the written 
approval of Escrow Defendants' Counsel (who may designate in writing one or 
more of their members to act on their behalfin this respect) and the States' (who 
may designate in writing one or more of their members to act on their behalf in 
this respect), which approval shall not be unreasonably withheld or delayed. In 
the event that Escrow Defendants' Counsel, or  the States' object in writing to any 
fees or expenses of the Escrow Agent, the Escrow Agent shall not debit the 
Escrow Funds for such fees or expenses other than (i) in accordance with a written 
agreement executed by each of the parties hereto or (u) pursuant to Court order. 

SECTION 5. Qualified .Settlement Fund 

(a) Each of the parties to this Escrow Agreement intends that the 
Escrow Account be treated as a "qualiied settlement fund" for federal income tax 
purposes pursuant to Treas. Reg. 9 1.468B-1, and to that end the parties hereto 
shall cooperate with each other and shall not take any position in any filing or 
before any tax authority that is inconsisten: with such treatment. At the written 
request of the Escrow Defendants, the Escrow Agent shall cause a "relation back 
election" as described in Treas. Reg. 5 1.468B-l(j) to be made so as to enable the 
Escrow Accounts to be treated as a qualified settlement fund tiom the earliest date 
possible, and the Escrow Agent shall take all actions as may be necessary or 
appropriate to this end. 

@) The Escrow Agent shall pay taxes or estimated taxes on interest on 
or income earned by the Escrow Funds 6om the Escrow Accounts and all related 
costs and expenses, whether or not the Court has granted final approval of the 
Settlement Agreement. 



SECTION 6 .  Termination of Escrow Agreement. 

This Escrow Agreement (other than the Escrow Agent's right to 
indemnification in connection with any Loss incurred prior to Final Approval, set 
forth in Section 7 of this Escrow Agreement) shall terminate when the Escrow 
Agent has released from the Escrow Accounts all amounts pursuant to Section 4 
hereof 

SECTION 7. ficr0w Agent. 

(a:) The Escrow Agent shall have no duty or obligation hereunder other 
than to take such specific actions as are required of it from time to time under the 
provisions of this Escrow Agreement or to be a trustee for or have a fiduciary 
obligation to any party hereto, and it and its officers, directors, agents and 
employees shall incur no liability hereunder or in c o ~ e c t i o n  herewith other than 
as a result of its own bad faith, gross negligence or w i l m  misconduct. No 
implied covenants or obligations shall be read into this Escrow Agreement against 
the Escrow Agent. The Escrow Agent shall not be bound in any way by any 
agreement or contract between Escrow'Defendants and the States (whether or not 
the Escrow Agent has knowledge thereof) and the only duties and responsibilities 
of the Escrow Agent shall be to hold and invest the Escrow Funds received 
hereunder and to release such Escrow Funds in accordance with the terms of this 
Escrow Agreement. Neither the Escrow Agent nor its officers shall be liable with 
respect to any error of judgment made in good faith or in respect to any action 
taken or omitted to be taken by it or them in good faith in accordance with any 
direction of any party given under this Escrow Agreement, unless under the tenns 
of the Escrow Agreement the Escrow Agent is only permitted to take such action 
or omit to take action upon joint direction of the parties. 

(b:) The Escrow Agent shall not be responsible in any manner for the 
validity or sufficiency of any property delivered hereunder, or for the value or 
collectability of any note, check or other instrument so delivered, or of any 
representations made or obligations assumed by any party other than the Escrow 
Agent. Nothing herein shall be deemed to obligate the Escrow Agent to deliver 
any cash, instnun- documents or any other property referred to herein, unless 
the same shall have been fist received by the Escrow Agent pursuant to the terms 
of this Escrow Agreement. 

(c) The Escrow Agent shall not be responsible for actions taken 
pursuant to this Escrow Agreement, except for its gross negligence or w i l m  
misconduct. The Escrow Agent shall not be responsible to the States or to any 
third party for actions taken in accordance with the performance of its duties 
hereunder and the Escrow Agent and its agents, directors, officers, employees and 
attorneys shall be indemnified for any loss or liability incurred thereby as well as 



the costs and expenses of defending against any claim or liability whether 
threatened or made arising out of or relating to such performance; provided 
however, that such indemnity shall be limited to an amount no greater than the 
current balance of the amounts on deposit in the Escrow Account. The States 
shall not be obligated to indemnify the Escrow Agent beyond the current balance 
of the amounts on deposit in the Escrow Account or from any source other than 
the Escrow Funds. The provisions of this Section shall s u ~ v e  the disbursement 
of the Escrow Funds, the termination of this Escrow Agreement and the earlier 
removal or resignation of the Escrow Agent. 

(dl) The Escrow Agent shall be fully protected in acting on and relying 
upon any written notice, opinion, certificate, direction, request, waiver, consent, 
receipt or other paper that the Escrow Agent reasonably and in good faith believes 
to have been signed and presented by the proper party or parties and, if presented 
in connection with this Escrow Agreement, it believes to have presented in 
accordance with the terms of this Escrow Agreement. The Escrow Agent shall 
not be bound to make any investigation into the facts or matters stated in any 
resolution, certificate, statement, instrument, opinion, report, notice, request, 
consent, entitlement order, approval or'other paper or document. 

(e) The parties agree that, should any dispute arise with respect to the 
payment, ownership or right to  possession of any amounts in the Escrow Accounts 
(or any of them), the Escrow Agent is authorized and directed to retain in its 
possessioq without liabiity to  anyone except in the event of its bad faith, willful 
misconduct or neghgence, all or  any part of the Escrow Funds until such dispute 
shall have been settled either by mutual agreement of the parties concerned or by a 
final order, decree or judgment of a court or other tribunal of competent 
jurisdiction in the United States. Nothing in the foregoing shall be construed to 
require the Escrow Agent to institute, defend or become a party to any proceeding 
in any such court or tribunal. 

(0 The Escrow Agent may resign at any time by giving written notice 
of resignation to the other parties hereto, but such resignation shall not become 
effective until a successor Escrow Agent, selected by the Escrow Defendants and 
the States, shall have been appointed and shall have accepted such appointment in 
writing. If an instrument of acceptance by a successor Escrow Agent shall not 
have been delivered to the Escrow Agent within 30 days after the giving of such 
notice of resignatioq the resigning Escrow Agent may petition any Court of 
competent jurisdiction for the appointment of a successor Escrow Agent (any 
costs incurred by the Escrow Agent in connection with any such provision will be 
assessed against the Escrow Funds in proportion to the respective amounts 
contributed to such funds pursuant to Section 2 hereof (less any amounts 
disbursed therefrom)) 



(a) Notices. AU notices under this Escrow Agreement shall be in 
writing, and each notice shall be given either by (a) hand delivery, (b) registered 
or certified mail, return receipt requested, postage pre-paid, (c) facsimile, or (d) 
Federal Express or similar overnight courier and, in each case, shall be addressed 
to the parties hereto at their addresses set forth on Exhibit B hereto hereto or such 
other addresses as such parties may designate, from time to time, by giving notice 
to all parties hereto in the manner described in this paragraph. 

(b) Successors d Assigns. The provisions of this Escrow Agreement 
shall be binding upon and inure to the benefit of the parties hereto and their 
respective successors and assigns. 

(c) Governing Law. This Escrow Agreement shall be construed in 
accordance with and governed by the laws of the State of New York, without 
regard to the conflicts of law rules of such state. 

(d) Jurisdiction and venue. The parties hereto irrevocably and 
unconditionally submit to the jurisdiction of the Court, as that term is defined in 
the State Vitamin Purchaser Settlement Agreement, for purposes of any suit, 
action or proceeding to enforce any provision of, or based on any right arising out 
of, this Escrow Agreement, and the parties hereto agree not to commence any 
such suit, action or proceeding except i~ the Court. The parties hereto hereby 
irrevocably and unconditionally waive any objection to the laying of venue of any 
such suit, action or proceeding in the Court and hereby further irrevocably waive 
and agree not to plead or claim in the Court that any such suit, action or 
proceeding has been brought in an inconvenient forum. 

(e) Definitions. Terms used herein that are defined in the Settlement 
Agreement are, unless otherwise defined herein, used in this Escrow Agreement 
as defined in the Settlement Agreement. 

(0 Amendments. This Escrow Agreement may be amended only by 
written instrument executed by all parties hereto. The waiver of any rights 
conferred hereunder shall be effective only if made by written insuument executed 
by the waiving party. The waiver by any party of any breach of this Escrow 
Agreement shall not be deemed to be or construed as a waiver of any other breach, 
whether prior, subsequent or contemporaneous, of this Escrow Agreement. 

(g) Counterparts; Eflectivenesr. This Escrow Agreement may be 
signed in any number of counterparts, each of which shall be an original, with the 
same effect as if the signatures thereto and hereto were upon the same instrument. 
This Escrow Agreement shall become effective when each party hereto shall have 



signed a counterpart hereof Delivery by facsimile of a signed agreement shall be 
deemed delivery for purposes of acknowledging acceptance hereof; however, an 
original executed signature page must promptly thereafter be appended to this 
Escrow Agreement, and an original executed agreement shall promptly thereafter 
be delivered to each party hereto. 

(h) None of the provisions of this Escrow Agreement shall require the 
Escrow Agent to expend or risk its own funds or otherwise to incur any liability, 
financial or otherwise, except as provided in this Agreement. 

(i) Whenever the Escrow Agent shall deem it necessary that a matter 
be proved or established prior to taking any action to be taken hereunder, such 
matter may, in the absence of gross neghgence or bad faith on the part of the 
Escrow Agent, be deemed to be conclusively proved and established by a 
certificate signed by an officer of an Escrow Defendant or the States (or, if this 
Escrow Agreement provides that it be signed jointly, it is so signed) as the case 
may be, and delivered to the Escrow Agent and such certificate, shall be 111 
warrant to the Escrow Agent for any action taken or omitted by it hereunder. 

(i) The Escrow Agent may execute any of the trusts or powers 
hereunder or perform any duties hereunder either directly or by or through agents, 
attorneys, custodians or nominees appointed with due care, and shall not be 
responsible for any wiilfid misconduct or neghgence on the part of any agent, 
attorney, custodian or nominee so appointed. 

(k) Captions. The captions herein are included for convenience of 
reference only and shall be ignored in the construction and interpretation hereof. 



M WITNESS WHEREOF, the parties have executed this Escrow Agreement 
as of the day and year first herein above written. 

[ATTORNEYS GENERAL SIGNATURES] 

AVENTIS ANIMAL NUTRITION S.A. 
(Formerly Rhone-Poulenc Animal Nutrition S.A.) 

Name: 'John M. Majoras 
Title: Attorney-in-fact for Aventis Animal 

Nutrition S. A. 

BASF AG 

Name: Kenneth S. Prince 
Title: Attorney-in-fact for 

BASF AG 

DAnCM PHARh4ACEUTICAL CO., LTD. 

By: 
Name: Michael L. Denger 
Title: Attorney-in-fact for 

Daiichi Pharmaceutical Co., Ltd. 



EISAI CO., LTD. 

--- 

Name: D. Stuart Meiklejohn 
Title: Attorney-in-fact for Eisai Co., Ltd 

HOFFMANN-LA ROCHE INC. & 
ROCHE VITAhlINS MC . 

By: 
Name: Jacqueline Denning 
Title: Anorney-in-fact for Ho&ann- 

La Roche Inc. & Roche V~tamins Inc 

TAKEDA CHEMICAL INDUSTRIES LTD 

By: 
Name: Lawrence Byrne 
Title: Attorney-in-fact for Takeda V~tamin & 

Food USA, Inc. 

- , as Escrow Agent 

Name: 
Title: 



SCHEDULE C 

DIRECT SELLERS 

Vitamin 8 2  (hboflavin) . 

Vitamin BS (Calpan) 

Vitamin B9 (Folic Acid) 



I Roche 
Sumitorno 

I 

* For the purposes of the foregoing schedule: 

Vitamin Product 

mMAKZO" means AKZO Nobel NV and AKZO Nobel Inc 

Manufacturer8 

."AventisU means Rhone-Poulenc Inc., Rhone-Poulenc Animal Nutrition Inc , 
Rhone-Poulenc Rorer Pharmaceutic;?~ Inc., Rhone-Poulenc S.A., Rhone-Poulenc 

Animal Nutrition S.A., and Hoechst Marion Roussel, S.A. and Roussel 
Corporation 

I L o r n  

."BASFW means BASF Corporation and BASF AG 

."Bioproducts" means Bioproducts, Inc. and Mitsui & Co., Ltd 

."Chinook" means Chinook Group, Ltd. and Chinook Group, Inc 

."Daiichin means Daiichi Pharmaceutical Co., Ltd., Daiichi F i e  Chemicals, Inc 
and Daiichi Pharmaceutical Corporation 

8"DCV" means DCV, Inc. 

."DuCoa" means DuCoa L.P. 

."Eisain means Eisai Co., Ltd., Eisai U.S.A., Inc. and Eisai Inc 

MnE-Merck" means Merck KgaA, E. Merck and EM Indusuies, Inc 

"Kongo" means Kongo Chemical Co., Ltd. 

."Lonzan means Alsuisse Lonza Group Ltd., Lonza AG and Lonza Inc 

."Rochen means Hohann-La Roche Inc., Roche V~tarnins Inc. and F 
Hoffmann-La Roche Ltd. 



m"Sumitomo" means Sumitomo Chemical Co.. Ltd. and Sumitomo Chemical 
America, Inc. 

mUTakeda" means Takeda Chemical Industries, Ltd., Takeda Vitamin & Food 
USA Inc. and Takeda U S.A. 

m"TanabeM means Tanabe Seitauku Company, Ltd. and Tanabe U.S.A. Inc 

."UCB" means UCB S.A. and UCB. Inc 

8"Yodogawa/Sumika" means Yodogawa Pharmaceutical Co. and Sumika Fine 
Chemicals Co. 


